PREFERRED STOCK

he Preferred Stock may be divided and issued in one or more series from time to time, with such powers, designations, preferences and relative, participating, optional or other
walifications, limitations or restrictions thereof, as shall be stated and expressed in a resolution or resolutions providing for the jssue of each such series adopted by the Board of
ors (a * Preferred Stock Designation ™). The Board of Directors, in the Preferred Stock Designation with respect to a series of Preferred Stock (a copy of which shall be filed as
ed by law), shall, without limitation of the foregoing, be authorized to fix the following with respect 1o such series of Preferred Stock:

(i) the distinctive serial designations and the number of authorized shares of such series, which may be increased or decreased from time to fime, but not below the num
shares thereof then outstanding, by a certificate made, signed and filed as required by law (except where otherwise provided in a Preferred Stock Designation),

(it) the dividend rate or amounts, if any, for such series, the date or dates from which dividends on all shares of such series shall be cumulative, if dividends on stock of
serigs shall be curmulative, and the relative preferences or rights of priority, if any, or participation, if any, with respect to payment of dividends on shares of such series;

(iii) the rights of the shares of such series in the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, if any, and the relative
preferences or rights of priority, if any, of payment of shares of such series;

(iv) the right, if any, of the holders of such series to convert or exchange such shares into or for other classes or series of a class of stock or indebtedness of the Corporati
of another Person, and the terms and conditions of such conversion or exchange, including provision for the adjustment of the conversion or exchange rate in such events as th
Board of Directors may determine;

(v) the voting powers, if any, of the holders of such series;
(¥i) the terms and conditions, if any, for the Corporation to purchase or redeem shares of such series; and
(vii) any other relative rights, powers, preferences and limitations, if any, of such series.

he Board of Directors is hereby expressly anthorized 1o exercise its suthority with respect to fixing and designating various series of the Preferred Stock and determining the el
powers and preferences, if any, thereof to the full extent permitted by applicable law, subject to any stockholder vote that may be required by this Certificate. All shares of any
»f the Preferred Stock shall be alike in every particular. Fxeept to the extent otherwise expressly provided in the Preferred Stock Designation for a series of Preferred Stock, the
; of shares of such series shall have no voting rights except as may be required by the laws of the State of Delaware. Further, unless otherwise expressly provided in the Preferr
Jesignation for a series of Preferred Stock, no consent or vote of the holders of shares of Preferred Stock or any series thereof shall be required for any amendment to this Certi
uld increase the number of authorized shares of Preferred Stock or the number of authorized shares of any series thereof or decrease the number of authorized shares of Preferr
r the number of authorized shares of any series thereof (but not below the number of authorized shares of Preferred Stock or such series, as the case may be, then ocutstanding).

ccept as may be provided by the Board of Directors in a Preferred Stock Designation or by law, shares of any series of Preferred Stock that have been redeemed (whether throu
on of a sinking fund or otherwisej or purchased by the Corporation, or which, if convertible or exchangeable, have been converted into or exchanged for shares of stock of any |
- classes shall have the status of authorized and unissued shares of Preferred Stock and may be reissued as a part of the series of which they were originally a part or may be reis
of a new series of Preferred Stock 1o be crested by a Preferred Stock Designation or as part of any other series of Preferred Stock.

ARTICLE V
DIRECTORS

SECTION A
NUMBER OF DIRECTORS

e governing body of the Corperation shall be a Board of Directors. Subject to any rights of the holders of any series of Preferred Stock to elect additional directors, the number
5 shall not be less than three (3) nor more than nine (9), with the exact number of directors to be fixed from time to time by the Board of Directors by resolution adopted by the
of the members then in office. Election of directors need not be by written ballot.



SECTION B
CLASSIFICATION OF THE BOARD

ixcept as otherwise fixed by or pursuant to the provisiens of Article IV hereof relating to the rights of the holders of any series of Preferred Stock to separately elect additional
ors, which additional directors are not required to be classified pursuant to the terms of such series of Preferred Stock, the Board of Directors of the Corporation shall be divide
classes: Class I, Class I and Class IH]. Each class shall consist, as nearly as possible, of a number of directors equal to one-third { 1/3) of the number of members of the Board
tors authorized as provided in Section A of this Article V. The term of office of the initial Class I directors shall expire at the annual meeting of stockholders in 2006; the term «
of the initial Class II directors shal} expire at the annual meeting of stockholders in 2007, and the term of office of the initial Class III directors shall expire at the annual meety
10lders in 2008. At each annual meeting of stockholders of the Corporation the successors of that class of directors whose term expires at that meeting shall be efected to hold o
erm expiring at the annual meeting of stockholders held in the third year following the year of their election. The directors of each class will hold office until their respective
ssors are ¢lected and qualified or untif such director's earlier death, resignation or removal.

SECTIONC
REMOVAL OF DIRECTORS

ubject to the rights of the holders of any series of Preferred Stock, directors may be removed from office only for cause upon the affirmative vote of the holders of at least & ma
total voting power of the then outstanding shares of Series A Common Stock, Series B Common Stack and any series of Preferred Stock entitled to vote at an election of direct

SECTIOND
NEWLY CREATED DIRECTORSHIPS AND VACANCIES

ubject fo the rights of holders of any series of Preferred Stock, vacancies on the Board of Directors resulting from death, resignation, removal, disqualification or other cause, a
created directorships resulting from any increase in the number of directors on the Board of Directors, shall be filled only by the affirmative vote of & majority of the remaining
s then in office (even though less than a quorum) or by the sole remaining director. Any director elected in accordance with the preceding sentence shall held office for the
der of the full termt of the class of directors in which the vacancy occurred or to which the new directorship is apportioned, and until such director's successor shall have been ¢
alified or until such director's earlier death, resignation or removal. No decrease in the number of directors constituting the Board of Directors shall shorten the term of any inc:
v, except as may be provided in & Preferred Stock Designation with respect to any additional director elected by the holders of the applicable series of Preferred Stock.

SECTIONE
LIMITATION ON LIABILITY AND INDEMNIFICATION

Limitation On Liability .

o the fullest extent permitted by the DGCL as the same exists or may hereafter be amended, a director of the Corporntion shall not be liable to the Corporation or any of its
olders for monetary damages for breach of fiduciary duiy as a director. Any repeal or modification of this paragraph 1 shall be prospective only and shall not adversely affect &
ion, right or protection of a director of the Corporation existing at the time of such repeal or modification.

Indenmification .

(8) Right to Indemnification . The Corporation shall indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently exists or may hereaftes
amended, any person who was or is made or is threatened to be made a party or is otherwise involved in any action, suit or proceeding, whether eivil, criminal, administrative
investigative (a "proceeding”) by reason of the fact that he, or a person for whom he is the legal representative, is or was a director or officer of the Corporation or while a dire
officer of the Corporation is or was serving at the request of the Corporation as a director, officer, employes, representative or agent of another corporation or of a partnership,
venture, limited liability company, trust, enterprise or nonprofit entity, including service with respect to employee benefit plans, against all liability and loss suffered and exper
(including attomeys' fees) incurred by such person. Such right of indemnification shall inure whether or not the claim asserted is based on matters which antedate the adoption
this Section E. The Corporation shall be required to indemmify or make advances to a person in connection with a proceeding (or part thereof) initiated by such person only if't
proceeding (or part thereof) was authorized by the Board of Directors of the Corporation.



(b) Prepayment of Expenses . The Corporation shall pay the expenses (including attorneys' fees) incurred by a director or officer in defending any proceeding in advanc
final disposition, provided , however , that the payment of expenses incurred by a director or officer in advance of the finat disposition of the proceeding shall be made only y
receipt of an underiaking by the director or officer to repay all amounts advanced if it should be ultimately determined that the director or officer is not entitled to be indemnif

under this paragraph or otherwise.

(6) Claims . If a claim for indemnification or payment of expenses under this paragraph is not paid in fll within 30 days after a written claim therefor has been receivex
the Corporation, the claimant may file suit to recover the unpaid amount of such claim and, to the extent permitted by law, shall be entitled to be paid the expense of prosecuiil
such elaim. In any such action the Corporation shatl have the burden of proving that the claimant was not entitled to the requested indemnification or payment of expenses unc

applicable law.

(d) Non-Exclusivity of Rights . The rights conferred on any person by this paragraph shall not be exclusive of any other rights which such person may have or hereafter
acquire under any statute, proviston of this Certificate, the Bylaws, agreement, vote of stockholders or resolution of disinterested directors or otherwise.

(&) Insurance. The Board of Directors may, to the full extent permitted by applicable law as it presently exists, or may hereafter be amended from time to time, authoriz
appropriate officer or officers to purchase and maintain at the Corporation's expense insurance: (i) to indemnify the Corporation for any obligation which it incurs as a result o
indemnification of directors and officers under the provisions of this Section E; and (i) to indemnify or insure directors and officers against liability in instances in which they

not otherwise be indemnified by the Corporation under the provisions of this Section E.

) Oter ndemnification . The Carporation's obligation, if any, to indemnify any person who was or is serving at its request as a director, officer, empioyee or agent o
another corporation, partnership, joint venture, limited liability company, trust, enterprise or nonprofit entity shall be reduced by any amount such person may coilect as
indemnification from such other corporation, partnership, joint venture, limited liability company, trust, enterprise or nonprofit entity.

Amendment or Repeal .

ny emendment, modification or repeal of the foregoing provisions of this Section E shall not adversely affect any right or protection hereunder of any person in respect of any ¢
on occurring prior to the time of such amendment, modification or repeal.

SECTION F
AMENDMENT OF BYLAWS

furtherance and not in limitation of the powers conferred by the DGCL, the Board of Directors, by action taken by the affirmative vote of not less than 75% of the members of
of Directors then in office, is hereby expressly authorized and empowered to adopt, amend or repeal any provision of the Bylaws of this Corporation.

ARTICLE VI
MEETINGS OF STOCKHOLDERS

SECTION A
ANNUAL AND SPECIAL MEETINGS

ibject to the rights of the holklers of any series of Preferred Stock and except as provided in Article VI, Section B, stockholder action may be taken only at an annual or special
s, Except as otherwise provided in a Preferred Stock Designation with respect to any series of Preferred Stock or uniess otherwise preseribed by law or hy another provision of
ate, special meetings of the stockholders of the Corporation, for any purpose or purposes, shall be called by the Secretary of the Corporation at the request of at least 75% of th
rs of the Board of Directors then in office.

SECTION B
ACTION WITHOUT A MEETING

) action required to be taken or which may be taken at any annual meeting or special meeting of stockholders may be taken without a meeting, and the power of stackholders to



1t in writing, without a meeting, to the taking of any action is specifically denied; provided , however , that notwithstanding the foregoing, (i) the holders of the Series B Comm:
may 12ke action by written consent for purposes of consenting to (x) any Share Distribution pursuant to Article IV, Section A.4(c) of this Certificate and/or (v) any amendment,
ion, repeal, addition or insertion of any provision of this Certificate for which a Series B Consent is required in accordance wiih paragraph (a) of Article VII of this Certificate ¢
[ders of any series of Preferred Stock may teke action by written consent to the extent provided in a Preferred Stock Designation with respect to such series.

ARTICLE VII
ACTIONS REQUIRING SUPERMAJORITY STOCKHOLDER VOTE

ubject to the rights of the holders of any series of Preferred Siock, the affirmative vote of the holders of at least 80% of the total voting power of the then outstanding Voting
ties, voting together as a single class at a meeting specifically called for such purpose, shall be required in order for the Corporation to take any action to authorize:

(a) the amendment, alteration or repeal of any provision of this Certificate or the addition or insertion of other provisions herein; provided , however , that this clause ()
not apply to any such amendment, alteration, repesl, addition or insertion (i) as to which the laws of the State of Delaware, as then in effect, do not require the consent of this
Corporation's stackholders, or (ii) that at least 75% of the members of the Board of Directors then in office have approved; provided , firther that, notwithstanding the foregoi
long as any shares of Series B Common Stock are issued and outstanding, unless the Corporation shall have obtained the Series B Consent with respect to such amendment,
alteration, repeal, addition or insertion, (x) the Corporation will not amend, alter or repeal the provisions of this paragraph (a) or any provisions of Article TV, Section A of this
Certificate and (y) the Corporation will not amend, alter or repeal any provision of this Certificate or add to or insert any provision in this Certificate if (1) such amendment,
alteration, repeal, addition or inserfion would result, directly or indirectly, in the reclassification or recapitalization of the then outstanding shares of Common Stock into secur
the Corporation or any other Person (or securities convertible into or exchangeable for, or which evidence the right to purchase, securities of the Corporation or any other Pers
and (2) the securities to be held or received by the holders of Series B Common Stock as a result of such reclassification or recapitalization {and, if such securities are Convert
Securities, the Underlying Securities with respect thereto) would have no vating power, ar would have Per Share Voting Power of less than ten times the Per Share Voting Poy
the securities (and, if such securities are Convertible Securities, the Underlying Securities with respect thereto) to be held or received as a result of such reclassification or
recapitatization by the holders of shares of any other series of Common Stock (or, if there are two or more other series of Commen Stock then outstanding, that series of Comr
Stock holding or receiving, as a result of such reclassification or recapitalization, securities (and, if such securities are Convertible Securities, the Underlying Securities with re
thereto) having the next highest Per Share Voting Power relative to the securities (and, if such securities are Convertible Securities, the Underlying Securities with respect ther
be held or received by the holders of Series B Common Stock);

(b) " the adoption, amendment or repeal of any provision of the Bylaws of the Corporation; provided , however. , that this clause (b) shall not apply to, and no vote of the
stockholders of the Corporation shall be required to authorize, the adoption, amendment or repeal of any provision of the Bylaws of the Corporation by the Beard of Directors
accordance with the power conferred upon it pursuant to Section F of Article V of this Certificate;

(c) the merger or consolidation of this Corporation with or into any other Person or any other business combination involving the Corporation; provided , however , that
clause (&) shall niot apply to any such merger ot consolidation (i) as {o which the laws of the State of Delaware, as then in effect, do not require the consent of this Carporation'
stockholders, or (ii) that at least 75% of the members of the Board of Directors then it office have approved;

(d) the sale, lease or exchange of all, or substantially all, of the assets of the Corporation; provided , however , that this clause (d) shall not apply to any such sale, lease o
exchange that at least 75% of the members of the Board of Directors then in office have approved; or

(e) the dissolution of the Corporation; provided , however , that this clause () shall not apply to such dissolution if at least 75% of the members of the Board of Director:
in office have approved such dissolution.

- to the foregoing provisions of this Article VII, the Corporation reserves the right at any time, and from time to time, to amend, alter, change or repeal any provision contained :
ate, and other provisions authorized by the laws of the State of Delaware at the time in force may be added or inserted, in the manner now or hereafier prescribed by law; and a
references and privileges of whatsoever nature conferred upon stockholders, directors or any other Persons whomsoever by and pursuant to this Certificate in its present form

-r amended are granted subject to the tights reserved in this Article VII.

ARTICLE VI
SECTION 203 OF THE DGCL



he Corporation expressly elects not to be governed by Section 203 of the DGCL.

ARTICLE IX
CERTAIN BUSINESS OPPORTUNITIES

- Certain Ackmowledgements; Definitions . In recognition and anticipation that (a) directors and officers of the Corporation and its Subsidianes may serve as directors, offic
iployees of Liberty Media Corporation, & Delaware corporation ("LMC"), and other Persons, (b) the Corporation and its Affiliates, directly or indirectly, may engage and are
ed to continue to engage in the same, similar or related lines of business as those engaged in by LMC and such other Persons and other business activities that overlap with or
te with those in which LMC and such other Persons may engage, (c) the Corporation and its Affiliates may have an interest in the same areas of business opportunity as LMC a
her Persons, (d) the Corporation and its Affiliates may engage in material business transactions with LMC and its Affiliates, including (without limitation) receiving services fi
ing services to or being a significant customer or supplier to LMC and its Affiliates, and that the Corporation, LMC and/or one or more of their respective Affiliates may benefl
ansactions, and (e) as a consequence of the foregoing, it is in the best interests of the Corporation that the rights of the Corporation and its Subsidiaries, and the duties of any di
sers of the Corperation or any of its Subsidiaries (including any such persens who are also directors, officers or employees of other Persons), be determined and delineated in re
ny transactions between the Corporation and its Affiliates, on the one hand, and LMC and its Affiliates, on the other hand, and (¥} any potential transactions or matters that ma
ed to officers and directars or the Corperation and its Subsidiaries, or of which such officers or directors may otherwise become aware, which potential transactions or matters
ate business opportunities of the Corporation or any of its Affiliates, and in recognition of the benefits to be derived by the Corporation through its continued contractual, corpo
siness relations with LMC and of the benefits to be derived by the Corporation by the possible service as directors or officers of the Corporation and its Subsidiaries of Persons
so serve from time to time as directors, officers and employees of LMC or other Persons, the provisions of this Aricle IX shall, to the fullest extent permitted by law, regulate
the conduct of the business and affairs of the Corporation and its Subsidiaries in relation to LMC and its Affiliates, and ss such conduct and affairs may involve LMC's director
s and employees, and the powers, rights, duties and liabilities of the Corporation and its Subsidiaries and their respective officers and directors in connection therewith and in
tion with any potential business opportunities of the Corporation. Any Person purchasing or otherwise scquiring any shares of capital stock of the Corporalion, or any inferest

, shall be deemed to have notice of and to have consented to the provisions of this Article IX. For purposes of this Article IX, " Con#rol * and derivative terms means the posses
sawer to direct or cause the direction of the management and policies of a Person, whether through the possession of voting securities, by contract or atherwise; " Swbsidiary " 1
spect to any Person, any other Person that such first Person diractly or indirectly Controls; and " Affiliate " means, with respect to any Person, any other Person that, directly or
tly, Controls, is Controlled by or is under common Contro! with such first Person; provided , however , that (i) neither the Corporation nor any Affiliate of the Corporation shal
! to be an Affiliate of LMC, and (ii) so long as the Corporation and its Subsidiaries own 50% or more (but less than B0%) of the outstanding voting stock of Discovery
inications, Inc., a Delaware corporation (" DCT '), DCI will be deemed to be an Affiliate, but not a Subsidiary, of the Corporation for purposes of this Arlicle IX. References in
IXio " directors " " officers " or " empfoyees " of any Person shall be deemed to include those Persons who hold similar positions or exercise similar powers and authority wit
to any such Person that is a limited liahility company, partnership, joint venture or other non-corporate entity or any close corporation govemed directly by its stockholders,

Certain Agreements and Transactions Permitted .  The Corporation may from time to time enter into and perform, and cause or pemmit any of its Affiliates to enter into and
1, one or more agreements (or amendments, modifications or supplements thereto) with LMC or any Affiliate thereof pursuant to which the Corporation or an Affiliate thereof,
hand, and LMC or an Affiliate thereof, on the other hand, agree to engage in transactions of any kind or nature with each other, or agree to compete, or to refrain from competi
or restrict their competition, with gach other, meluding to allocate and cause their respective directors, officers and employees (including any such Persons who are directors,
; or employees of both) to allocate opportunities between, or te refer opportunities to, each other. To the fullest extent permitted by law, no such agreement (nor any such
nents, modifications or supplements), nor the performance thereof by the Corporation, LMC or any Affiliate of the Cerporation or LMC, shall be considered contrary to any
v duty owed to the Corporation (or to any Subsidiary of the Corporation, or to any stockholder of the Corporation or any of its Subsidiaries) by any director or officer of the
ation (or by any director or officer of any Affiliate of the Corporation) who is also a director, officer or employee of LMC or any Affiliate thereof. To the fillest extent permitte
director or officer of the Corporation or any Affiliate of the Corporation. whe is also a director, officer or employee of LMC or any Affiliate thereof shall have or be under any
vy duty to the Corporation (or to any Subsidiary of the Corporation, or to any stockholder of the Corparation of any of is Subsidiaries) to refrain from acting on behalf of the
tion or LMC, or any of their respective Affiliates, in respect of any such ngreement or transaction or performing any such agreement in accordance with its terms,

Duties of Directors and Officers Regarding Potential Business Opporumities; No Liability for Certain Aets or Omissions . If & director or officer of the Corporation or any
ary of the Corporation is offered, or otherwise acquires knowledge of, a potential transaction or matter that may constitute or present a business opportunity for the Corporation
ts Affiliates (any such transaction or matter, and any such actual or potential business opportunity, a " Potential Business Opportumity "), such director or officer shall, to the fu
ermitted by law, have no duty or obligation to refer such Potential Business Opportunity to the Corporation or any of its Subsidiaries, or to refrain from referring such Potential
s Opportunity to any other Person, or to give any notice to the Corporation or any of its Subsidiaries regarding such Potential Business Opportunity (or any matter relating ther
h director ot officer will not be liable to the Carporation or any of its Subsidiaries, as a director, officer, stockholder or otherwise, for any failure to refer such Potential Busines
mity to the Corporation or any of its Subsidiaries, or for referring such Potential Business Opportunity to any other Person, or for any failure to give any notice to the Corporati
ts Subsidiaries regarding such Potential Business Opportunity or any matter relating thereto, unless both the following conditions are satisfied: (A) such Potential Business



tunity was expressly offered to such director or officer solely in his or her capacity as a director or officer of the Corporation or as a director or officer of any Subsidiary of the
ration and (B) such opporfunity relates to a line of business in which the Corporation or any Subsidiary of the Corporation is then directly engaged.

Amendment of Article IX . No alteration, amendment or repeal, or adoption of any provision inconsistent with, any provision of this Article IX shall have any effect upon
nent between the Corporation or an Affiliate thereof and LMC or an Affiliate thereof that was entered into before such time or any transaction entered into in connection with tl
mance of any such agreement, whether such transaction is entered into before or after such time, (b) any transaction entered into between the Corporation or an Affiliate thereof
or an Affiliate thereof before such time, (c) the atlocation of any business opportunity between the Corporation or an Affiliate thereof and any other Person before such time, or
v duty or obligation awed by any director or officer of the Corporation or any Subsidiary of the Corporation (or the absence of any such duty or cbligation) with respect to any
ial Business Opportunity which such director or officer was offered, or of which such director or officer otherwise became aware, before such time.

N WITNESS WHEREOF | the undersigned has signed this Restated Certificate of Incorporation this day of July, 2005,

DISCOVERY HOLDPING COMPANY
By:

Name:
Title:

_inks
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Exhi

DISCOVERY HOLDING COMPANY
A Delaware Corporation

FORM OF BYLAWS

ARTICLEI
STOCKHOLDERS

ection 1.1 Annual Meeting.

n annual meeting of stockholders for the purpose of electing directors and of transacting any other business properly brought before the meeting pursuant to these Bylaws shall
ich year at such date, time and place, either within or without the State of Delaware or, if so determined by the Board of Directors in its sole discretion, at no place (but rather b
of remote communication), as may be specified by the Board of Directors in the notice of meeting.

sction 1.2 Special Meetings.

xcept as otherwise provided in the terms of any series of preferred stock or unless otherwise provided by law or by the Corporation’s Restated Certificate of Incorporation, spec:
gs of stockholders of the Corporation, for the transaction of such business as may properly come before the meeting, may be called by the Secretary of the Corporation only at t
- of not less than 75% of the members of the Board of Directors then in office. Only such business may be transacted as is specified in the notice of the special meeting. The Bo
rs shall have the sole power to determine the time, date and place, either within or without the State of Delaware, for any special meeting of stockholders. Following such
ination, it shall be the duty of the Secretary to cause notice to be given to the stockholders entitled to vote at such meeting that s meeting will be held at the time, date and place
rdance with the record date determined by the Board of Directors.

ction 1.3 Record Dare.

order that the Corporation may determine the stockholders entitled to notice of or to vote at eny meeting of stockholders or any adjournment thereof, or entitled to receive pay
dividend or other disiribution or allotment of any rights, or entitied to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any of]
nction, the Bosrd of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of
rs, and which record date: (i) in the case of determination of stockholders entitled to vote at any meeting of stockholders or adjournment thereof, shall, unless otherwise require
s of the State of Delawsre, not be more than sixty (60) nor less than ten (10 days before the date of such meeting, and (ii) in the case of any other lawful action, shall not be me
cty (60 days prior to such other action. If no record date is fixed by the Board of Direetors: (i} the record date for determining stockholders entitled to notice of orto vote at a
y of stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next
ng the day on which the meeting is held, and (i) the record date for determining stogkholders for any ather purpose shall be at the close of business on the day on which the Bo
rs adopts the resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any edjournment o!
1. provided, however , that the Board of Directors may fix a new record date for the adjourned meeting.

ction 1.4 Notice of Meetings.

jtice of all stoekholders meetings, stating the place, if any, date and hour thereof, the means of remote communicatian, if any, by which stockholders and proxy holders may be



=d to be present in person and vote at such meeting; the place within the city, other municipality or community or electronic network at which the list of stockholders may be
ned, and, in the case of a special meeting, the purpose or purposes for which the meeting is called, shall be delivered in accordance with applicable law and applicable stock ex
md regulations by the Chairman of the Board, the President, any Vice President, the Seeretary or an Assistant Secretary, to each stockholder entitied to vote thereat at least ten
ays but not more than sixty (60) days before the date of the meeting, unless a different period is prescribed by law, or the lapse of the prescribed period of time shall have been
d. If mailed, such notice shall he deemed to be given when depasited in the United States mail, postage prepaid, directed to such stockholder's address as it appesrs on the recor
rporation.

ection 1.5 Notice of Stockholder Business and Nominations,

(8)  Ammeal Meetings of Stockholders. (1) Nominations of persons for election to the Board of Directors of the Corporation and the proposal of business to be consid:
the stockholders may be made at an annual meeting of stockholders only (i) pursuant to the Corporation's notice of meeting (or any supplement thereto), (ii) by or at the direct
the Board of Directors or (iii) by any stockholder of the Corporation who was a stockholder of record of the Corporation at the time the notice provided for in this Section 1.5
delivered to the Secretary of the Corperation, who is entitled to vote at the meeting and who complies with the notice procedures set forth in this Section 1.5,

(2) For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to clause (jii) of paragraph (a)(1) of this Section 1.5, tt
stockholder must have given timely notice thereof in wriling to the Secretary of the Corporation and any such proposed business other than the nominations of persons for ele
to the Board of Directors must constitute a proper matter for stockholder action. To be timely, a stockholder's notice shall be delivered to the Secretary at the principal executi
offices of the Corporation not later than the close of business on the ninetieth (90th) day nor earlier than the close of business on the one hundred twentieth (120th) day prior t
first anniversary of the preceding year's annual meeting (provided, however, that in the event that the date of the annuel meeting is more than thirty (30) days before or more t
seventy (707 days after such anniversary date, or if no annual meeting was held in the preceding year or for the first annual meeting following the date or which Liberty Med)
Corporatien distributes all of the outstanding capital stock to its shareholders, notice by the stockholder must be so delivered not earlier than the close of business on the one
hundred twentieth (120th) day prior to suck annual meeting and not later than the close of business on the later of the ninetieth (30th) day prior to such annual meeting or the ¢
(10th) day following the day on which public announcement of the date of such meeting is first made by the Corporation). In no event shall the public announcement of an
adjournment or postponement of an annual meeting commence a new time period (or extend any time period) for the giving of a stockholder's notice as described above. Such
stockholder's notice shafl set forth: (i) as to each person whom the stockholder proposes to nominate for election as a director (x) all information relating to such person that is
required to be disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each ease pursuant to and ip accordance with
Regulation 14A under the Secunties Exchange Act of 1934, as amended (the "Exchange Act") and (y) such persen's written consent to being named in the proxy statement as
nominee and to serving as a director if elected; (ii) as to any other business that the stockhelder proposes to bring before the meeting, a brief description of the business desire
brought before the meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event that such business includes a
proposal to amend the Bylaws of the Corporation, the language of the proposed amendment), the reasons for conducting such business at the meeting and any material interest
such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made; and (iii) as to the stockholder giving the notice and the beneficial ov
any, on whose behalf the nomination or proposal is made {w) the name and address of such stockholder, as they appear on the Corporation's books, and of such beneficial owr
(x) the class and number of shares of capital stock of the Corporation which are owned beneficially and of record by such stockhelder and such beneficial owner, (y) a represe
that the stockholder is a holder of record of stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to propose sucl
businass or nomination, and (z) a representation whether the stockholder or the beneficial owner, if any, intends or is perd of a group which intends (A} to deliver a proxy state
and/or form of proxy to holders of at least the percentage of the Comoration's outstanding capital stock required to approve or adopt the proposal or elect the nominee and/or
(B) otherwise to solicit proxies from stockholders in support of such proposal or nomination. The foregoing notice requirements of clauses (a)(2)(i1) and (ii1) of this Section I..
be deemed satisfied by a stockholder if the stockholder has notified the Corporation of his or her intention to present a proposal at an anniual meeting in compliance with Rule
(or any sucoessor thereof) promulgated under the Exchange Act and such stockholder's proposal has been included in a proxy statement that has been prepared by the Corpora
solicit proxies for such annual meeting, The Corporation may require any proposed nominee to furnish such other information as it may ressonably require to determine the
eligibility of such proposed nominee to serve as a director of the Corporation.

(3) Notwithstanding anything in the second sentence of paragraph (a)(2) of this Section 1.5 to the contrary, in the event that the number of directors to be elected to the I
of Directers of the Corporation at an annual meeting is increased and there is no public announcement by the Corporation naming the nominees for the additional directorship:
least one hundred (100) doys prior to the first anniversery of the preceding year's annual meeting, a stockholder's notice required by this Sestion 1.5 shall also be considered tis
but only with respect to nominges for the additional directorships, if it shall be delivered to the Secretary at the principal executive offices of the Corporation not later than the
of business on the tenth (10th) day following the day on which such public announcement is first made by the Corporation.

(b)  Special Meetings of Stockholders.  Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting purs
the Corporation's notice of meeting. Nominations of persons for election to the Board of Directors may be made at a special meeting of stockholders at which directors are (o t



elected pursuant to the Corporation's notice of meeting (1) by or at the direction of the Board of Directors or (2) provided that the Board of Directors has determined that dire
shall be elected at such meeting, by any stockhelder of the Corporation who is a stockholder of record at the time the notice provided for in this Section 1.5 is delivered to the
Secrotary of the Corporation, who is entitled to vote at the meeting and upon such election and who complies with the notice procedures set forth in this Section 1.5 Intheev
Corporation calls a specinl meeting of stockholders for the purpose of electing one or more directors to the Board of Direclors, any such stockholder entitled to vote in such el
of directors may nominate a person or persons (as the case may be) for election to such position(s) as specified in the Corporation's notice of meeting, if the stockholder's noti
required by paragraph (a)(2) of this Section 1.5 shal] be delivered to the Secretary at the principal executive offices of the Corporation not earlier than the clase of business on
one hundred twentieth (120th) day prior to such special meeting and not later than the close of business on the later of the nineticth (90th} day prior to such special meeting or
tenth (10th) day fallowing the day on which public announcement is first made of the date of the special meeting and of the nominees proposed by the Board of Directors to b
clected at such meeting. In no event shail the public announcement of an adjournment or postponement of a special meeting commence a new time period (or extend any time
period) for the giving of a stockholder's notice as described above.

(¢} General (1) Only such persons who are nominated in accordance with the procedures set forth in this Section 1.5 shall be eligible to be elected at an annual or 5
meeting of stockholders of the Corporation to serve as directors and only such business shall be conducted at a meeting of stockholders as shall have been brought before the
meeting in accordance with the procedures set forth in this Section 1.5, Except as otherwise provided by law, the chairman of the meeting shall have the power and duty (i) to
determine whether a nomination or any business proposed to be brought before the meeting was made or proposed, as the case may be, in accordance with the procedures set |
ihis Section 1.5 (including whether the stockholder or beneficial owner, if any, on whose behalf the nomination or propossl is made solicited (or is part of a group which solic
did not so solicit, as the case may be, proxies in support of such stockholder’s nominee or proposal in compliance with such stockholder's representation as required by clause
(iii)(z) of this Section 1.5) and (i) if any proposed nomiration or business was not made or proposed in compliance with this Section 1.5, to declare that such nomination shat
disregarded or that such propesed business shall not be transacted. Notwithstanding the foregoing provisions of this Section 1.5, if the stockholder (or & qualified representatiy
the stockholder) does not appear at the annual or special meeting of stockholders of the Corporation to present & nomination or proposed business, such nomination shall be
disregarded and such proposed business shall not be transacted, notwithstanding that proxies in respect of such vote may have been received by the Corporation. For purposes
Section 1.5, to be considered a qualified representative of the stockholder, a person must be authorized by a writing executed by such stockholder or an electronic transmissior
delivered by such stockholder 1o net for such stockholder as proxy at the meeting of stockholders and such person must produce such writing or eleotronic transmission, or a r

reproduction of the writing or electronic transmission, at the meeting of stockholders.

(2) For purposes of this Section 1.5, “public announcement” shall include disclosure in a press release reported by the Dow Jones News Service, Associated Press or
comparable national news service or in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d} of the

Exchange Act.

(3) Notwithstanding the foregoing provisions of this Section [.5, a stockholder shail also comply with all applicable requirements of the Exchange Act and the rules and
regulations thereunder with respect to the matters set forth in this Section 1.5, Nothing in this Section 1.5 shall be deemed to affeet any rights (i) of stockholders to request incl
of proposals in the Corporation's proxy statement pursuant to Rule 14a-8 under the Exchange Act or (ii) of the holders of any series of preferred stock to elect directors pursna
anry 2pplicable provisions of the Corporation’s Restated Certificale of Incorporation.

sction 1.6 Quorum.

ihject to the rights of the holders of any series of preferred stock and except as otherwise provided by law or in the Corporation’s Restated Certificate of Incorporation or these
5, at any meeting of stockhelders, the holders of a majority in total voting power of the outstanding shares of stock entitled to vote at the meeting shall be present or represented
n order to constitute a quorum for the transaction of any business. The chairman of the meeting shall have the power and duty to determine whether a quorum is present at any
a of the stockholders. Shares of its own stock belonging to the Corporation ot to another corporation, if a majority of the shares entitled to vote in the election of directors of su
orporation is held, directly or indirectly, by the Corporation, shall neither be entitled to vote nor be counted for quorum purposes, provided , however , that the foregoing shall r
e right of the Corporation or any subsidiary of the Cotporation ta vole stock, including, but not limited to, its awn stock, held by it in & fiduciary capacity. In the absence of a
1, the chairman of the meeting may adjoum the meeting from time to time in the manner provided in Section 1.7 hereof vntil a quorum shall be present.

ction 1.7 Adjournment.

1y meeting of stockholders, annual or special, may adjourn from time to time solely by the chairman of the meeting because of the absence of a quorum or for any other reason
nvene at the same or some other time, date and place, if any. Notice need not be given of eny such adjourned meeting if the time, date and place thereof are announced at the m
h the adjournment is taken. The chairman of the meeting shall have full power and authority to adjoum a stockholder mesting in his sole discretion even over stockholder oppo
adjournment. The stockholders present at a meeting shalt not have the authority to adjourn the meeting. If the time, date and place, if any, thereof, and the means of remote



unication, if any, by which the stockholders and the proxy holders may be deemed to be present and in person and vote at such adjoumed meeting are announced at the meeting
the adjournment is taken and the adjournment is for less than thirty (30) days, no notice need be given of any such adjourned meeting, If the adjournment is for more than thirt
ays and the time, date and place, if any, and the means of remote communication, if any, by which the stockholders and the proxy holders may be deemed to be present and in {
{ announced at the meeting al which the adjournment is taken, or if after the adjournment a new record date is fixed for the adjourned meeting, then notice shall be given by the
ary as required for the original meeting. At the adjourned meeting, the Corporation may transact any business that might have been transacted at the original meeting.

cction 1.8 Organization.

he Chairman of the Board, or in his absence the President, or in their absence any Vice President, shall call to order meetings of stockholders and preside over and act as chiairn
1eetings. The Board of Directors or, if the Board fails to act, the stockholders, may appoint any stockholder, director or officer of the Corporation to act as chairman of any mee
sence of the Chairman of the Board, the President and all Vice Presidents. The date and time of the opening and closing of the polls for each matter upon which the stockholder
' a meeting shall be determined by the chairman of the meeting and annovnced st the meeting. The Board of Directors may adopt by resolution such rules and regulations for th
ct of the meeting of stockholders as it shall deem appropriate. Unless otherwise determined by the Board of Directors, the chairman of the meeting shall have the exclusive righ
ine the order of business and to prescribe other such rules, regulations and procedures and shall have the authority in his discretion to regulate the conduct of any such meeting
regulations or procedures, whether adopted by the Board of Directors or preseribed by the chairman of the meeting, may include, withont limitation, the following: (i) rules and
ures for maintaining order at the meeting and the safety of those present; (ii) limitations on attendance at or participation in the meeting to stockholders of record of the Corpor
uly authorized and constituted proxies or such other persons as the chairman of the meeting shall determine; (iii) restrictions on entry to the meeting after the time fixed for the
encement thereof; and (iv) limitations on the time allotted to questions or comments by participants, Unless and to the extent determined by the Board of Directors or the chaim
eting, meetings of stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.

he Secretary shall act as secretary of all meetings of stockholders, but, in the absence of the Secretary, the chairman of the meeting may appoint any other person to act as secre
eting. -

ection 1.9 Postponement or Cancellation of Meeting.

ny previously scheduled annual or special meeting of the stockholders may be postponed or canceled by resolution of the Board of Directors upon public notice given prior to t
reviously scheduled for such meeting of stockholders.

sction 1.10 Voting.

1bject to the rights of the holders of any series of preferred stock and except as otherwise provided by law, the Corporation’s Restated Certificate of Incorporation or these Byla
sept for the election of directors, at any meeting duly called and held et which e quorum is present, the affirmative vote of a majority of the combined voting power of the outst
present in person or represented hy proxy at the meeting and entitled to vote on the subject matter shalt be the act of the stockholders. Subject to the rights of the holders of any
erred stock, at zny meeting duly called and held for the election of directors at which a quorum is present, directors shall be elected by a plurality of the combined voting power
ding shares present in person or represented by proxy at the meeting and entitled to vote on the election of directors.

ARTICLE II
BOARD OF DIRECTORS

ction 2.1 Number and Term of Office.

) The governing body of this Corporation shall be a Board of Directors. Subject to any rights of the holders of any series of preferred stack to elect additional directors, the Be
rs shall be comprised of not Jess than three (3) members nor more than nine (9) members, with the exact mumber of directors to be fixed from time to time by the Board of Dire
lution adopted by the affirmative vote of 75% of the members of the Board of Directors then in office. Directors need not be steckholders of the Corporation. The Corporation
te the person(s) holding the offices of Chairman of the Board and President for election as directors at any meeting at which such person(s) are subject to election as directors.

) Except as otherwise fixed by the Corporation's Restated Certificate of Incorporation relating to the rights of the holders of any series of preferred stock to separately elect
nal directors, which additional directors are not required to be classified pursuant to the terms of such series of preferred stock, the Board of Directors shall be divided into thre



s: Class ], Class IT and Class ITI. Each class shall consist, as nearly as possible, of a number of directors equal to one-third (33 173 %) of the then autharized number of membes
| of Directors. The term of office of the initial Class [ directors shall expire at the annual meeting of stockholders in 2006; the term of office of the initial Class II directors shall
annual meeting of stockholders in 2007; and the term of office of the initial Class III directors shall expire at the annual meeting of stockholders in 2008, At each annual meetis
wolders of the Corporation the successors of that class of directors whose term expires at that meeting shall be elected to hold office for a term expiring at the annual meeting of
wolders held in the third year following the year of their election, The directors of cach class will serve uatil the earliest to occur of their death, resignation, removal or disqualif
election and qualification of their respective successors.

ection 2.2 Resignations.

\ny director of the Corporation, or any member 6f any commitiee, may resign at any time by giving written notice to the Board of Directors, the Chairman of the Board or the
ent or Secretary of the Corporation, Any such resignation shall take effect at the time specified therein or, if the time be not specified therein, then upon receipt thereof, The
ance of such resignation shall not be necessary to make it effective unless otherwise stated therein.

ection 2.3 Removal of Directors.

ubject to the rights of the holders of any series of preferred stock, directors may be removed from office only for cause nupon the affirmative vote of the holders of not Jess than
ty of the total voting power of the then outstanding shares entitled to vote at an election of directors voting together as a single class.

ection 2.4 Newly Created Directorships and Vacancies.

ubject to the rights of the holders of any series of preferred stock, vacancies on the Board of Directors resulting from death, resignation, removal, disqualification or other canse
created directorships resulting from any increase in the number of directors on the Board of Directors, shall be filled by the affirmative vote of & majority of the remaining dire
 office (even though less than a quorum) or by the sole remaining director at any reguliar or special meeting of the Board of Directors. Any director elected in accordance with |
ing sentence shall hold office for the remainder of the full term of the elass of directors in which the vacancy occwrred or to which the new directorship is apportioned, and unt:
r's successor shall have been elected and qualified. No decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director,
‘as may be provided in the terms of any series of preferred stock with respect to any additional director elected by the holders of such series of preferred stock. Notwithstanding
: 1 of these Bylaws, in case the entire Board of Directors shall die or resign, the President or Secretary of the Corporation, or any ten (10) stockholdérs may call and cause notic:
or & special meeting of stockholders in the same manner that the Chairman of the Board may call such a meeting, and directors for the unexpired terms may be elected at such .
g.

sction 2.5 Meetings.

he annual meeting of each newly elected Board of Directors may be held on such date and at such time and place as the Board of Directors determines. The annual meeting ma
imediately following the annual meeting of stockholders, and if so held, no notice of such meeting shall be necessary to the newly elecied directors in order fo hoid the meeting
, provided that a quorum shall be present thereat.

otice of each regular meeting shall be furnished in writing to each member of the Board of Directors not Jess than five (5) days in advance of said meeting, unless such notice
ment 15 waived in writing by each member. No notice need be given of the meeting immediately following an annual meeting of stockholders.

ecial meetings of the Board of Directors shall be held at such time and place as shali be designated ini the notice of the meeting. Special meetings of the Board of Directors ma
vy the Chairman of the Board, and shall be called by the President or Secretary of the Corporation upon the written request of not less than 75% of the members of the Board of
rs then in office.

ction 2.6 Notice of Special Meetings.

1e Secretary, or in his absence any other officer of the Corporation, shall give each director notice of the time and place of holding of special meetings of the Board of Directors
least ten (10) days before the meeting, or by facsimile transmissior, elecironic mail or personal service nt least twenty-four (24) hours before the meeting unless such notice
ment is waived in writing by each member. Unless otherwise stated in the notice thereof, any and all business may be transacted at any meeting without specification of such



55 in the notice.
ection 2.7 Conference Telephone Meeting.

Aembers of the Board of Directors, or any committee thercof, may participate in a meeting of the Board of Directors or such committee by means of telephone conference or ot!
¢ communications equipment by means of which all persons participating in the meeting can hear each other and communicate with each other, and such participation in a meel
onstitute presence in persen at such meeting.

ection 2.8  Quorum and Organization of Meetings.

. majority of the total number of members of the Board of Directors as constituted from time to time shall constilute a quorum for the transaction of business, but, if at any mee
ard of Directors (whether or not adjourned from a previous meeting) there shal! be less than a quorum present, a majority of those present may adjourn the meeting to another t
1d place, and the meeting may be held as adjouned without further notice or waiver. Except as otherwise provided by law, the Corporation's Restated Centificate of Incorporati
3ylaws, a majority of the directors present at any meeting at which a quorum is present may decide any question brought before such meeting. Meetings shall be presided over |
nzn of the Board or in his absence by such other person as the directors may select. The Board of Directors shall keep written minutes of its meetings. The Secretary of the
ration shall act as secretary of the meeting, but in his or her absence the chairman of the meeting may appoint any person to act as secretary of the meeting.

he Board may designate one or more committees, each committee to consist of one or more of the directors of the Corporation. The Board may desighate one ot more Director:
te members of any committee to replace absent or disqualified members at any mecting of such committee. If a member of a committee shall be absent from any meeting, or
lified from voting thereat, the remaining member or members present and not disqualified from voting, whether or not such member or members constitute a quorum, may, by
nous vote, appoint another member of the Board of Directors to act at the meeting in place of any such absent or disqualified member. Any such committee, to the extent provi
ution of the Board of Directors passed as aforesaid, shall have and may exercise all the powers and authority of the Board of Directors in the management of the business and a
Corporation, and may authorize the seal of the Catporation to be impressed on all papers that may require it, but no such committee shatl have the power ot authority of the Bo
ors 1n reference to (i) approving or adopting, or recommending to the stockholders, any action or matter expressly required by the laws of the State of Delaware to be submitted
olders for appraval or (ii) adopting, amending or repealing any Bylaw of the Corporation. Such committee or committees shall have such name or names as may be determined
) time by resolution adopted by the Board of Directors. Unless otherwise specified in the resolution of the Board of Directors designating a commitee, at all meetings of such
ttee a majority of the total number of members of the committee shall constitute a quorum for the transaction of business, and the vote of a majority of the members of the com
t at any meeting at which there is a quorum shall be the act of the committee. Each committee shall keep regular minutes of its meetings. Unless the Board of Directors otherwi
=5, each committee designated by the Board of Directors may make, alter and repeal rules for the conduct of its business. In the absence of such rules each committee shall con
ss in the same manner as the Board of Directors conducis its business pursuant to Article IT of these Bylaws.

sction 2.9 Indemnification.

o the fullest extent permitied by applicable law as it presently exists or may hereafter be amended, the Corporation shall indemnify and hold harmless any person who is or was
atened to be made, a party to or is otherwise involved in any threatened, pending or completed action, suit or proceeding (a "Proceeding"), whether civil, criminal, administratiy
gative, including, without limitation, an action by or in the right of the Corporation to procure a judgment in its favor, by reason of the fact that such person, or & person of who
-rson is the legal representative, is or was a director or officer of the Corporation, or while g director or officer of the Corporation is or was serving at the request of the Corpor
ector, officer, employee or agent of another corporation, partership, limited liability company, joint venture, trust, employee benefit plan or other enterprises including non-pr
ises (an "Other Entity"), against a1l liahilities and losses, judgments, fines, penalties, excise taxes, amounts paid in settlement and costs, charges and expenses (including attorn.
d disbursements). Persans who are not directors or officers of the Corporation may be similarly indemnified in respect of service to the Corporstion or to an Other Entity at the
 of the Corporation to the extent the Board of Directors at any time specifies that such persons are entitled to the benefits of this Section 2.9. Except as otherwise provided in
12.11 hereof, the Corporation shall be required to indemnify a person in connection with a proceeding (or part thereof) commenced by such person only if the commencement ¢
oreeding (or part thereof) by the person was authorized in the specific case by the Board of Directors.

ction 2.10  Advancement of Fxpenses.

1& Corporation shall, from time to time, reimburse or advance to any director or officer or other person entitled 1o indemnification hereunder the funds necessary for payment of
es, including attorneys' fees and disbursements, incurred in connection with any Proceeding in advance of the final disposition of such Proceeding; provided, hawever , that, if
d by the laws of the State of Delaware, such expenses incurred by or on behalf of any director or officer or other person may be paid in advance of the final disposition of a



-ding only upon receipt by the Corporation of an undertaking, by or on behalf of such director or officer (or other person indemnified hereunder), to repay any such amount so
ced if it shall ultimately be determined by final judicial decision from which there is ne further right of appeal that such director, officer or other person is not entitled to be
nified for such expenses. Except as otherwise provided in Section 2.11 hereof, the Corporation shall be required io reimburse or advance expenses incurred by a person in conn
proceeding (or part thereof) commenced by such person only if the commencement of such proceeding {or part thereof) by the person was authorized by the Board of Director:

ection 2.11  Claims.

" a claim for indemnification or advancement of expenses under this Article IT is not paid in full within thirty (30) days after a written claim therefor by the person seeking
nification or reimbursement or advancement of expenses has been received by the Corporation, the person may file suit to recover the unpaid amount of such claim and, if suce
e or in part, shall be entitled to be paid the expense of prosecuting such claim. In any such action the Corporation shall have the burden of proving that the person seeking
nification or reimbursement or advancement of expenses is not entitled 1o the requested indemnification, reimbursement or advancement of expenses under applicable law.

ection 2.12  Amendment, Modification or Repeal.

ny amendment, modification or repeal of the foregoing provisions of this Article II shall not adversely affect any right or protection hereunder of any person entitled to
nification under Section 2.9 hereof in respect of any act or omission occurting prior to the time of snch repeal or modification.

=ction 2,13 Nonexclusivity of Rights.

he rights conferred on any person by this Article II shatl not be exclusive of any other rights which such person may have or hereafter acquire under any stamte, provision of the
ation's Restated Certificate of Incorporation, these Bylaws, agreement, vote of stockholders or disinterested directors or otherwise.

ction 2,14 Other Sonrces.

1e Corporation's obligation, if any, to indemnify or to advance expenses to any person who was or is serving at its request as a director, officer, employee or agent of an Other |
> reduced by any amount such person may collect as indemnification or advancement of expenses from such Other Entity.

ction 2.15  Otkher Indemnification and Prepayment of Expenses.

tis Article 1T shall not limit the right of the Comoration, to the extent and in the manner permitted by law, {0 indemnify and to advance expenses to additional persons when and
zed by appropriate corporate action.

ction 2.16  Execwtive Committee of the Board of Directors.

e Board of Directors, by the affirmative vote of not less than 75% of the members of the Board of Directors then in office, may designate an executive committee, all of whose
rs shall he directors, to manage and operate the affairs of the Corporation or particular properties or enterprises of the Corporation. Subject to the limitations of the law of the $
re and the Corporation's Restated Certificate of Incorporation, such executive committee shall exercise all powers and authority of the Board of Directors in the management oi
5 and affairs of the Corporation including, but not limited to, the power and authority to authorize the issuance of shares of common or preferred stock. The executive committe
ep minutes of its meetings and report to the Board of Directors not less often than quarterly on its activities and shall be responsible to the Board of Directors for the conduct of
ses and affairs entrusted to it. Regular meetings of the executive commitiee, of which no notice shall be necessary, shall be held at such time, dates and places as shall be fixed
on adopted by the executive committee. Special meetings of the executive committee shall be called at the request of the President or of any member of the executive committe
1t be held upon such notice as is required by these Bylaws for special meetings of the Board of Directors, provided that oral notice by telephone or otherwise shall be sufficient
1 not later than the day immediately preceding the day of the meeting.

ction 2.17  Orher Comniittees of the Board of Directors.

¢ Board of Directors may by resolution establish committees other than an executive committee and shall specify with particularity the powers and duties of any such committe



et to the limitations of the laws of the State of Delaware and the Corporation's Restated Cerificate of Incorporation, any such committee shall exercise all powers and authority
icaily granted to it by the Board of Directors, which powers may include the authority to autherize the issuance of shares of commeon or preferred stock. Such committecs shall
pleasure of the Board of Directors, keep minutes of their meetings and have such names as the Board of Directors by resolution may determine and shall be responsible to the I
ectors for the conduet of the enterprises and afTirs entrusted to them.

ection 2.18  Directrors' Compensation.

directors shall receive such compensation for attendance at any meetings of the Board and any expenses incidental to the performance of their duties as the Board of Directors s
nine by resolution. Such compensation may be in addition to any compensation received by the members of the Board of Directors in any other capacity.

ection 2.19  Action Without Meeting.

Jothing contained in these Bylaws shall be deemed to restrict the power of members of the Board of Directors or any committee designated by the Board of Directors to take an
required or permitted to be taken by them without a meeting.

ARTICLE III
OFFICERS

ection 3.1  Executive Officers.

he Board of Directors shall elect from its own members, at its first meeting after each annual meeting of stockholders, 4 Chairman of the Board and a President. The Board of
ors may also elect such Vice Presidents as in the opinion of the Board of Directors the business of the Corporation requires, a Treasurer and a Secrelary, any of whom may or m
ctors, The Board of Directors may also eléct, from time to time, such other or additional officers as in its opinion are desirable for the conduct of business of the Corporation. F
-shall hold office until the first meeting of the Board of Directors following the next annual meeting of stockholders following their respective election. Any person may hold a
vo or more offices; provided , however , that the President shall not hold any other office except that of Chairman of the Board.

sction 3.2 Powers and Duties of Officers.

he Chairman of the Board shall have overall responsibility for the management and direction of the business and sffairs of the Corporation and shall exercise such duties as
arily pertain to the office of Chairman of the Board and such other dutics as may be prescribed from time to time by the Board of Directors. He shall be the senior officer of the
ation and in case of the inability or failure of the President to perform his duties, he shall perform the duties of the President. He may appoint and terminate the appointment or
n of officers, agents or employees other than those appointed or elected by the Board of Directors. He may sign, execute and deliver, in the name of the Corporation, powers of
v, contracts, bonds and other obligations. The Chairman shall preside at all meetings of stockholders and of the Board of Directors at which he is present, and shail perform suc
uties a5 may be prescribed from time to time by the Board of Directors or these Bylaws.

te President of the Corporation shall have such powers and perform such duties as customarily pertain to a chief executive officer and the office of a president, including, withe
on, being responsible for the active direction of the daily business of the Corporation, and shall exercise such other duties as may be prescribed from time to time by the Board
rs. The President may sign, execute and deliver, in the name of the Corporation, powers of attorney, contracts, bonds and other obligations. In the absence or dissbility of the
an of the Board and the Vice-Chairman of the Board, the President shatl perform the duties and exercise the powers of the office of Chairman of the Board.

ce Presidents shall heve such powers and perform such duties as may be assigned to them by the Chairman of the Board, the President, the executive committee, if any, or the ]
ctors. A Vice President may sign and execute contracts and other obligations pertaining to the regular course of his duties which implement policies established by the Board of
TS.

e Treasurer shall be the chief financial officer of the Corporation. Unless the Board of Directors otherwise declares by resolution, the Treasurer shall have general custody of a
nd securities of the Corporation and general supervision of the collection and disbursement of furds of the Corporation. He shall endorse for collection on behalf of the Corpor
‘notes and other obligations, and shall deposit the same to the credit of the Corporation in such bank or banks or depository as the Beard of Directors may designate. He may si
> Chairman of the Borrd, President or such other person or persons as may be designated for the purpose by the Board of Directors, all bills of exchange or promissory notes of



ration. He shall enter or cause to be entered regularly in the books of the Corporation a full and accurate account of all moneys received and paid by him on account of the
ation, shall at all reasonable times exhibit his books and aceounts to any director of the Corporation upon application at'the office of the Corporation during business hours and
ver required by the Board of Directors or the President, shall render a statement of his accounts. He shall perform such other duties as may be prescribed from time to time by
of Directors or by these Bylaws. He may be required to give bond for the faithful performance of his duties in such sum and with such surety as shall be approved by the Board
ors. Any Assistant Treasurer shall, in the absence or dissbility of the Treasurer, perform the duties and exercise the powers of the Treasurer and shall perform such other duties.
nch other powers as the Board of Directors may from time to time prescribe.

he Secretary shall keep the minutes of all meetings of the stockholders and of the Board of Directors. The Secretary shall cause notice to be given of meetings of steckholders, ¢
of Directors, and of any committee appointed by the Board of Directors. He or she shall have custody of the corporate seal, minutes and records relating to the conduct and acts
nlders and Board of Directors, which shall, at all reasonable times, be open to the examination of any director. The Secretary or any Assistant Secretary may certify the record c
dings of the meetings of the stockholders or of the Board of Directors or resolutions adopted at such meetings, may sign or attest certificates, statements or reports required to b
wernmental bodies ar officials, may sign acknowledgments of instruments, may give notices of meetings and shall perform such other duties and have such other powers as the
of Directors may from time to time prescribe.

:ction 3.3 Bank Accounts.

addition to such bank accounts as may be authorized in the usual manner by resolution of the Board of Directors, the Treasurer, with approval of the Chairman of the Board or
nt, may ethorize such bank accounts to be opened or maintained in the name and on behalf of the Corporation as he may deem necessary or appropriate, provided payments fr
mnk nccounts are to be made upon and according to the check of the Corporation, which may be signed jointly or singularly by either the manual or facsimile signature or signat
officers or bonded employees of the Corporation as shall be specified in the written instructions of the Treasurer or Assistant Treasurer of the Corporation with the approval of
an of the Board or the President of the Corporation.

ction 3.4 Proxies; Stock Transfers.

1Jess otherwise provided in the Corporation's Restated Certificate of Incorporation or directed by the Board of Directors, the Chairman of the Board or the President or any Vie
nt or their designees shall have full power and authority on behalf of the Corporation to attend and to vote upon all matters and resolutions at any meeting of stockholders of an
tion in which this Corporation may hold stock, and may exercise on behalf of this Corporation any and all of the rights and powers incident to the ownership of such stock at ar
ceting, whether regular or special, and at all adjournments thereof, and shall have power and authority to execute and deliver proxies and consents on behalf of this Corporation
jon with the exercise by this Corporation of the rights and powers incident to the ownership of such stock, with full power of substitution or revocation. Unless otherwise provi
‘orporation's Restated Certificate of Incorporation or directed by the Board of Directors, the Chairman of the Board or the President or any Vice President or their designees shs
1l power and authority on behalf of the Corporation to transfer, sell or dispose of stock of any corporation in which this Corporation may hold stock.

ARTICLEIV
CAPITAL STOCK

ction4.1  Shares.

¢ shares of the corporation shall be represented by a certificate or shall be uncertificated. Certificates shall be signed by the Chairman of the Beard of Directors or the President
ecretary or the Treasurer, and sealed with the seal of the Corporation. Such seal may be a facsimile, engraved or printed. Within a reasonable time after the issuance or transfer
icated shares, the Corporation shall send to the registered owner thereof a written notice containing the information required to be set forth or stated on certificates pursuant to
5 151, 156, 202(a) or 218(a) of the Delaware General Corporation Law or a statement that the Corporation will fomish without charge to each stockholder who so requests the
designations, preferences and relative participating, optional or other speciai rights of each class of stock or series thereof and the qualification, limitations or restrictions of su
ces and/for rights.

y of or all the signatures on a certificate may be facsimile. In case any officer, transfer agent or registrar who has signed or whose Tacsimile signature has been placed upon a
te shall have ceased to be snch an officer, transfer agent or registrar before such certificate 1s issued, it may be issued by the Corporation with the same effect as if such officer,
agent or registrar had not ceased to hold such position at the time of its issuance.

tiond.2  Transfer of Shares.



2) Upen surrender to the Corporation or the transfer agent of a certificate for shares duly endorsed or accompanied by proper evidence of succession, assignation or authority t
er, it shall be the duty of the Corporation to issue a new certificate to the person entitled thereto, cancel the old certificate and record the transaction upon its books. Upon receij
r transfer instructions from the registered owner of uncertificated shares such uncertificated shares shell be cancelled, and the issuance of new equivalent uncertificated shares o
cated shares shall be made to the person entitled thereto and the transaction shall be recorded upon the books of the Corporation. ’

b) The person in whose name shares of stock stand on the books of the Corporation shall be deemed by the Corporation to be the owner thereof for all purposes, and the Corpe
1ot be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or other notice il
t as otlierwise provided by the laws of the State of Delaware.

ection 4.3 Lost Certificates.

'he Board of Directors or any transfer agent of the Corporation may direct a new certificate or certificates or uncertificated shares representing stock of the Corporation to be iss
of any certificate or certificates theretofore issued by the Corporation, alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person
ng the certificate to be lost, stolen or destroyed. When authorizing such issue of a new certificate or cerlificates or uncertificated shares, the Board of Directors (or any transfer
Corporation autherized to do so by a resolutien of the Board of Directors) may, n its discretion and as a condition precedent to the issuance thereof, require the owner of such |
or destroyed cerhficate or certificates, or his legal representative, to give the Corporation a bond in such sum as the Board of Directors (or any transfer agent so authorized) she
to indemnify the Corporation and the transfer agent against any claim that may be made against the Corporation with respect to the certificate alleged to have been lost, stolen «
yed or the issuance of such new certificates or uncertificated shares, and such requirement may be general or confined to specific instances.

ection 4.4  Transfer Agent and Registrar.

he Board of Directors may appeint one or more transfer agents and one or more registrars, and may require alf certificates for shares to bear the manual or feesimile signature o
1res of any of them.

ection 4.5  Regulations.

he Board of Directors shall have power and authority to make all such rules and regulations as it may deem expedicnt concerning the issue, transfer, registration, cancellation ar
zment of certificates representing stock of the Corporation or uncertificated shares, which rules and regulations shall comply in all respects with the rules and regulations of the
r agent.

ARTICLEV
GENERAL PROVISIONS

sction 5.1 Offfces.

he Corporation shall maintain a registered office in the State of Delaware as required by the laws of the State of Delaware. The Corporation may also have offices in such other
either within or without the State of Delaware, as the Board of Directors may from time to time designate or as the business of the Corporation may require.

ction 5.2 Corporate Seal,

1e corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization, and the words “Corporate Seal" and "Delaware.”
ction 5.3 Fiscal Year.

e fiscal year of the Corporation shall be determined by resolution of the Board of Directors.

ction 5.4 Notices and Waivers Thereof.



Whenever any notice is required by the laws of the State of Delaware, the Corporation's Restated Certificate of Incorporation or these Bylaws to be given to any stockholder, di
icer, such notice, except as otherwise provided by law, may be given personally, or by mail, or, in the case of directors or officers, by electronic mail or facsimile transmission,
ssed to such address as appears on the books of the Corporation. Any notice given by electronic mail or facsimile transmission shall be deemed to have been given when it shal
ransmitted and any notice given by mail shall be deemed to have been given three (3) business days after it shall have been deposited in the United States mail with postage the
id.

Whenever any notice 1s required to be given by law, the Corporation's Restated Certificate of Incorporation, or these Bylaws, a written waiver thereof, signed by the person entil
10tice, whether before or after the meeting or the time stated therein, shall be deemed equivalent in all respects to such notice to the full extent permitted by law.

iection 5.5 Saving Clause.

hese Bylaws are subject to the provisions of the Corporation's Restated Certificate of Incorporation and applicable law. In the event any provision of these Bylaws is inconsiste
rporation's Restated Certificate of Incorporation or the corporate laws of the State of Delaware, such provision shall be invalid to the extent only of such conflict, and such con
ot affect the validity of any other provision of these Bylaws.

ection 5.6 _Amendments,

n furtherance and not in limitation of the powers conferred by the laws of the Siate of Delaware, the Board of Directors, by action taken by the affirmative vote of not less than
:mbers of the Board of Directors then in office, is hereby expressly authorized and empowered to adopt, amend or repeal any provision of the Bylaws of this Corporation, Subje
hts of the holders of any series of preferred stock, these Bylaws may be adopted, amended or repealed by the affirmative vote of the holders of not less than 80% of the total vo
of the then outstending capital stock of the Corporation entitled to vote thereon; provided , however | that this paragraph shall not apply to, and no vote of the stockholders of tl
ration shall be required to authorize, the adoption, amendment or repeal of any provision of the Bylaws by the Board of Directors in accordance with the preceding paragraph.
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Exhil

DISCOVERY HOLDING COMPANY
2005 NON-EMPLOYEE DIRECTOR INCENTIVE PLAN
(Effective May 3, 2005)

ARTICLEI
Purpose of Plan

1 Purpose . The purpose of the Plan is to provide a method whereby eligible Nonemployee Directors of the Company may be awarded additional remuneration for services
:d and encouraged 1o invest in capital stock of the Company, thereby increasing their proprictary irnterest in the Company's businesses and increasing their personal interest in 1]
1ed success and progress of the Company. The Plan is also intended to aid in attracting Persons of exceptional ability to become Nonemployee Directors of the Company.

2 Effective Date . The Plan is effective as of May 3, 2005.

ARTICLEIT1
Definitions

1 Certain Defined Terms . Capitalized terms not defined elsewhere in the Plan shall have the following meanings (whether used in the singular or plurat):

"Affiliate" of the Company means any corporation, partnership or other business association that, directly or indirectly, through one or more intermedinries, controls, is
controlled by, or is under common control with the Company.

" Agreement” means a stock option agreement, stock appreciation rights agreement, restricted shares agreement, stock units agreement or an agreement evidencing more il
one type of Award, specified in Section 11.4, as any such Agreement may be supplemented or amended from time to time.

"Approved Transaction” mesns sny transaction in which the Board (or, if approval of the Board is not required as a matter of law, the stockholders of the Company) shall
approve (1) any consolidation or merger of the Company, or binding share exchange, pursuant to which sharez of Common Stock of the Company would be changed or convert
into or éxchanged for cash, securities or other property, other than sny such transaction in which the commen stockholders of the Company immediately prior to such transacti
have the same proportionate ownership of the Common Stock of, and voting power with respect to, the surviving corporation immediately after such transaction, (ii} any merge
consolidation or binding share exchange to which the Company is a party as a result of which the Persons who are common stockholders of the Company immediately prior the
have less than a majority of the combined voting power of the outstanding capital stock of the Company ordinarily (and apart from the rights accruing under special circumstan
having the right to vote in the election of directors immediately following such merger, consolidation or binding share exchange, (ii1) the adoption of any plan or proposal for i
liquidation or dissolution of the Company, or (iv) any sale, lease, exchange or other transfer (in one transaction or a series of related transactions) of all, or substantially all, of t
assets of the Company.

"Award" means a grant of Options, SARs, Restricted Shares, Stock Units and/or cash under the Plan,
"Board" means the Board of Directors of the Company.

"Roard Change" means, during any period of two consecutive years, individuals who at the beginning of such period constituted the entire Board cease for any reason to
constitute a majority thereof unless the election, or the nomination for election, of each new director was approved by a vote of at least two-thirds of the directors then still in of
who were directors at the beginning of the period.



"Code" means the Internal Revenue Code of 1986, as amended from time to time, or any successor statute or statutes thereto, Reference to any specific Code section sha
include any successor section,

"Common Stock" means each or any (as the context may require) series of the Company's common stoek.

“Company" means Discovery Holding Company, a Delaware corporation.

"Control Purchase" means any transaction (or series of related transactions) in which (1) any person (as such term is defined in Sections 13(d)(3) and 14(d)(2) of the Excl
Act), corporation or other entity (other than the Company, any Subsidiary of the Company or any employee benefit plan sponsored by the Company or any Subsidiary of the
Company) shall purchase any Common Stock of the Company (or securities convertible into Common Stock of the Company) for cash, securities or any other consideration
pursuant to 1 tender offer or exchange offer, without the prior consent of the Board, or (ii) any person (as such term is so defined), corporation or other entity (other than the
Company, any Subsidiary of the Company, any emplayee benefit plan sponsored by the Company or any Subsidiary of the Company or any Exempt Person (as defined below
become the "bensficial owner" (as such term is defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing 20% or more
combined voting power of the then cutstanding securities of the Company ordinarily (and apart from the rights accming under special circumstances) having the right to vote
election of directors {calculated as provided in Rule 13d-3(d) under the Exchange Act in the case of rights to acquire the Company's securities), other than in a transaction {or
of related iransactions) approved by the Board, For purposes of this definition, "' Exempt Person® means each of (a) the Chairman of the Board, the President and each of the
directors of Discovery Holding Company as of the Distribution Date, and (b} the respective family members, estates, and heirs of each of the persons referred to in clause (a)
and any trust or other investment vehicle for the primary benefit of any of such persons or their respective family members or heirs. As used with respect to any person, the te

“family member" means the spouse, siblings and lineal descendants of such person.

*Director Compensation” means the annual retainer and meeting fees, and sny other regular cash compensation payable by the Company to a Nonemployee Director for !
on the Board.

"Disability” means the inability to engage in eny substantal gainful activity by reason of any medically determinable physical or mental impairment which can be expect
result in death or which has lasted or can be expected to Jast for a continuous period of not less than 12 months.

"Distribution Date” means the date on which the Company ceases to be a wholly-owned subsidiary of LMC.

"Dividend Equivalents" means, with respect to Restricted Shares to be issued at the end of the Restriction Period, to the extent specified by the Board only, an amount eq
all dividends and other distributions (or the economic equivalent thereof) which are payable to stoekholders of record during the Restriction Period on a like number and kind
shares of Common Stock.

"Domestic Relations Order" means a domestic relations order as defined by the Code or Title I of the Employee Retirement Income Security Act, or the mles thereunder.

"Effective Date" has the meaning ascribed thereto in Section 1.2.

“Equity Security" shall have the meaning ascribed to such term in Section 3(a)(11) of the Exchange Act, and an equity security of an issuer shall have the meaning ascribe
thereto in Rule 16a-1 promulgated under the Exchange Act, or any successor Rule.

“Ixchange Act" means the Securities Exchange Act of 1934, as amended from time to time, or any successor statute or statutes thereto. Reference to any specific Exchan
section shall include any successor section.

"Fair Market Value" of a share of any series of Common Stock on any day means the last sale price (o1, if no last sale price is reported, the average of the high bid and Io
asked prices) for a share of such series of Common Stock on such day {or, if such day is not & trading day, on the next preceding trading day) as reported on the consolidated
transaction reporting system for the principal national securities exchange on which shares of such series of Common Stock are listed on such day or if such shares are not then
listed on a national securities exchange, then as reported on Nasdaq. If for any day the Fair Market Value of a share of the applicable séries of Commeon Siock is not determinal
any of the foregoing means, then the Fair Market Value for such day shall be determined in good faith by the Board on the basis of such quotations and other considerations as

Board deems appropriate.



"Free Standing SAR" has the meaning ascribed thereto in Section 7.1,
"Holder" means a person who has received an Award under the Plan.
"LMC" means Liberty Media Corporation, a Delaware corporation.

*Nasdaq" means The NASDAQ Stock Market.

"Nenemployee Director” means an individual whe is a member of the Board and who is not an employee of the Company or any Subsidiary and who is not an employee
LMC that provides services to the Company pursuant to the Services Agreement, dated as of [ 1. 2005, between LMC and the Company.

"Nongqualified Stock Option™ means a stock oplion granted under Article V1.

*Option” means a Nonqualified Stock Option.

"Person” means an individual, corporation, limited liability company, partnership, trust, incorporated or unincorporated association, joint venture or other entity of any ki

"Plan" means this Discovery Holding Company 2005 Non-Employee Director Incentive Plan "

"Restricted Shares" means shares of nny series of Common Stock or the right to receive shares of any specified series of Common Stock, as the case may be, awarded pu
ta Article VIII, |

"Restriction Period” means a periad of time beginning on the date of each Award of Restricted Shares and ending on the Vesting Date with respect to such Award.

"Retained Distribution" has the meaning ascribed thereto in Section 8.3,

*SARs" megns stock appreciation rights, awarded pursuant to Article VII, with respect to shares of any specified series of Common Stock.

"Stock Unit Awerds” has the meaning ascribed thereto in Section 3.1

"Subsidiary* of a Person means any present or future subsidiary (as defined in Section 424(f} of the Code) of such Person or any business entity in which such Person ow
directly or indirectly, 50% or more of the voting, capital or profits inferests. An entity shall be deemed a subsidiary of a Person for purposes of this definition only for such per

as the requisite ownership or control relationship is maintained.

“Tandem SARs" has the meaning ascribed thereto in Section 7.1.

*Vesting Date," with respect to any Restricted Shares awarded hereunder, means the date on which such Restricted Shares cease to be subjccf to a risk of forfeiture, as
designated in or determined in accordance with the Agreement with respect to such Award of Restricted Shares pursuant to Article VIIL If more than one Vesting Date is desi;
for an Award of Restricted Shares, reference in the Plan to & Vesting Date in respect of such Award shall be deemed to refer to each part of such Award and the Vesting Date f

such part.

ARTICLE I
Administration

| Administration . The Plan shall be administered by the Board, provided that it may delegate to employees of the Company certain administrative or ministerial duties in can

purposes of the Plan.



2 Powers . The Board shall have full power and authority to grant to eligible persons Options under Arlicle VI of the Plan, SARs under Article VII of the Plan, Restricted Sh
Article VIII of the Plan and/or Stoek Units under Article IX of the Plan, to determine the terms and conditions (which need not be identical) of all Awards so granted, to interpr
jons of the Plan and any Agreements relating to Awards granted under the Plan and to supervise the administration of the Plan. The Boerd in meking an Award may provide for
1@ oF issuance of additional, replacement or alternative Awards upon the ocourrence of specified events, including the exercise of the original Award. The Beard shall have sole
ity in the selection of persons to whom Awards may be gratited under the Plan end in the determination of the timing, pricing, and amount of any such Award, subject only to if
s provisions of the Plan. In making determinations hereunder, the Board may take into aceount such factors as the Board in its discretion deems relevant.

3 Interpretation . The Board is authorized, subject to the provisions of the Plan, to establish, amend and rescind such rules and regulations as it deems necessary or advisable
per administration of the Plan and to take such other action in connection with or in relation to the Plan as it deems necessary or advisable. Each action and determination mad
yursuant to the Plan by the Board, including any interpretation or construction of the Plan, shall be final and conclusive for all purposes and upon ali persons. No member of the
shall be liable for any action or determination made or taken by him or the Board in good faith with respect to the Plan.

ARTICLE IV
Shares Subjeet to the Plan

1 Number of Shares . Subject to the provisions of this Article IV, the maximum number of shares of Commeon Stock with respect to which Awards may be granted during the
Plan shall be 5 million shares. Shares of Common Stock will be made available from the authorized but unissued shares of the Company or from shares reacquired by the Corng
ng shares purchased in the open market. The shares of Common Stock subject to (a) any Award granted under the Plan that shall expire, terminate or be annulled for any reasor
t having been exercised (or considered to have been exercised as provided in Section 7.2), (b) any Award of any SARs granted under the Plan that shall be exercised for cash, »
- Award of Restricted Sheres or Stock Units that shall be forfeited prior to becoming vested (provided that the Holder received no benefits of ownership of such Restricted Shar
Tnits other than voting rights and the accumulation of Retained Distributions and unpaid Dividend Equivalents that are likewise forfeited) shall again be available for purposes

2 Adjustments . If the Company subdivides its omstanding shares of any series of Common Stock into & greater number of shares of such series of Common Stock (by stock
d, stock split, reclassification, or otherwise) or combines its outstanding shares of any series of Common Stock into a smaller number of shares of such series of Common Stoc
- stock split, reclassification, or otherwise} or if the Board determines that any stock dividend, extraordinary cash dividend, reclassification, recapitalization, reorganization, spli
, combination, exchange of shares, warrants or rights offering to purchase such series of Common Stock or other similar corporate event (inciuding mergers or consolidations «
nse which constitite Approved Transactions, adjustments with respect to which shall be governed by Section 11,1(b)) affects any series of Common Stock so that an adjustmen
d to preserve the benefits or potential benefits intended to be made available under the Plan, then the Board, in its sole discretion and in such manner as the Board may deem

le and appropriate, may make such adjustments to any or all of (a) the number and kind of shares of stock which thereafter may be awarded, optioned, or otherwise made subje
efits contemplated by the Plan, (b) the number and kind of shares of stock subject to outstanding Awards, and (¢} the purchase or exercise price and the relevant appreciation b
spect to any of the foregoing, provided, however, that the number of shares subject to any Award shall always be a whole number. Notwithstanding the foregoing, if all shares ¢
f Common Stock are redeemed, then each outstanding Award shall be adjusted to substitute for the shares of such series of Common Stock subject thereto the kind and amount
curities or other assets issued or paid in the redemption of the equivalent number of shares of such series of Common Stock and otherwise the terms of such Award, including,
Options or similar rights, the aggregate exercise price, and, in the case of Free Standing SARs, the aggregate base price, shall remain constant before and after the substitution
otherwise determined by the Board and provided in the applicable Agreement). The Board may, if deemed appropriate, provide for a cash payment to any Holder of an Award
ion with any adjustment made pursuant to this Section 4.2,

ARTICLE V
Eligibility

| General . The persons who shall be eligible to participate in the Plan and o receive Awards under the Plan shall, subject to Section 5.2, be such persons who are Nopemplo:
rs as the Board shall select. Awards may be made to Nonemployee Directors who hold or have held Awards under the Plan or any similar or other awards under any other plan
1y or any of its Affiliates.

' Ineligibility . No person who is not 2 Nonemployee Director shall be eligible to receive an Award.

ARTICLE VI
Stock Options



1 Grant of Options . Subject 1o the limitations of the Plan, the Board shall designate from time to time those eligible persons to be granted Options, the time when each Optic
nted to such eligible persons, the series and number of shares of Common Stock subject to such Option, and, subject to Section 6.2, the purchase price of the shares of Commor

t to such Option.

2 Option Price. The price at which shares may be purchased upon exercise of an Option shall be fixed by the Board and may be no less than the Fair Market Value of the shs
plicable series of Common Stock subject to the Option as of the date the Option is granted.

3 Term of Options. Subject to the provisions of the Plan with respect to death, retirement and termination of service, the term of each Option shall be for such period as the B
etermine as set forth in the applicable Agreement.

4 Exercise of Oprions . An Option granted under the Plan shall become (and remain} exercisable during the term of the Option to the extent provided in the applicable Agreer
- Plan and, unless the Agreement otherwise pravides, may be exercised to the extent exercisable, in whole or in part, at any time and from time to time duting such term; provic
er, that subsequent to the grant of an Option, the Board, at any time before complete termination of such Option, may accelerate the time or times at which such Option may be
sed in whole or in part (without reducing the term of such Option).

5 Manner of Exercize .

(a) Form of Payment. An Option shall be exercised by written notice to the Company upon such terms and conditions as the Agreement may provide and in accordance
such other procedures for the exercise of Options as the Board may establish from time to time. The method or methods of payment of the purchase price for the shares to be
purchased upon exercise of an Option and of any amounts required by Section 11.8 shall be determined by the Board and may consist of (i) cash, (ii) check, (i} whale shares
series of Common Stock, (iv) the withholding of shares of the applicable series of Common Stock issuable upon such exercise of the Option, (v} the delivery, together with a
properly executed exercise notice, of irrevocable instructions to & broker to deliver promptly to the Company the amount of sale or loan proceeds required to pay the purchase
or (vi) any combination of the foregoing methods of payment, or such other consideration and methad of payment as may be permitted for the issuance of shares under the De
General Corporation Law. The permitted method or metheds of payment of the amounts payable upon exercise of an Option, if other than in cash, shall be set forth in the appl
Agreement and may be subject to such conditions as the Board deems appropriate.

(b)Y Value of Shares . Unless otherwise determined by the Board and provided in the applicable Agreement, shares of any series of Commeon Stock delivered in payment
or any part of the amounts payahle in connection with the exercise of an Option, and shares of any series of Common Stock withheld for such payment, shall be valued for suc

purpose at their Fair Market Value as of the exercise date.

{c) Jssuance of Shares . The Company shall effect the transfer of the shares of Common Stock purchased under the Option as soon as practicable after the exercise there
payment in full of the purchase price therefor and of any amounts required by Section 11.8, and within a reasonable time thereafter, such transfer shall be evidenced on the boc
the Company. Unless otherwise determined by the Board and provided in the applicable Agreement, (i) no Holder or other person exercising an Option shall have any of the ri
of a stockholder of the Company with respect to shares of Common Stock subject to an Option granted under the Plan until due exercise and full payment has been made, and
adjustment shall be made for cash dividends or other rights for which the record date is prior to the date of such due exercise and full payment.

5 Nontransferability . Unless otherwise determined by the Board and provided in the applicable Agreement, Options shall not be transferable other than by will or the laws of
 and distribution or pursuant to a Domestic Relations Order, and, except as otherwise required pursuant to a Domestic Relations Order, Options may be exercised during the Iif

Jolder thereof only by such Holder (or his or her court-appeinted iegal representative).

ARTICLE VI
SARs

| Grant of S4Rs . Subject to the limitations of the Plan, SARs may be granted by the Board to such eligible persons in such numbers, with respect to any specified series of
'n Stock, and at such times during the term of the Plan as the Board shail determine. A SAR may be granted {o a Holder of an Option (hereinafter called a "related Option") wit
to all or a portion of the shares of Common Stock subject to the related Option (a "Tandem SAR") or may be granted separately to an eligible Nonemployee Director (a *Free
g SAR™. Subject to the limitations of the Plan, SARs shall be exercisable in whote or in part upon notice to the Company upon such terms and conditions s are provided in th

1ent.



2 Tandem SARs. A Tandem SAR may be granted either concurrently with the grant of the related Option or at any time thereafter prior to the complete exercise, termination,
tion or cancellation of such related Option, Tandem SARS shall be exercisable only at the time and to the extent that the related Option is exercisable (and may be subject to su
onal limitations on exercisability es the Agreement may provide) and in no event after the complete termination or full exercise of the related Option. Upon the exercise or term
related Option, the Tandemn SARs with respect thereto shall be canceled automatically to the extent of the number of shares of Common Stock with respect to which the relatec
1 was s0 exercised or terminated. Subject to the limitations of the Plan, upon the exercise of a Tandem SAR and unless otherwise determined by the Board and provided in the
able Agreement, (a) the Holder thereof shall be entitled to receive from the Company, for each share of the applicable series of Common Stock with respect to which the Tande
s being exercised, consideration (in the form determined as provided in Section 7.4) equal in value to the excess of the Fair Market Value of a share of the applicable series of
1on Stock with respect to which the Tandem SAR was granted on the date of exercise over the related Option purchase price per share, and (b) the related Option with respect {]
¢ canceled automatically to the extent of the number of shares of Common Stock with respect to which the Tandem SAR was so exercised.

3 Free Standing S4Rs . Free Standing SARs shall be exercisable at the time, to the extent and upon the terms and conditions set forth in the applicable Agreement. The base
ee Standing SAR may be no less than the Fair Market Value of the applicable series of Common Stock with respect to which the Free Standing SAR was granted as of the date
tanding SAR is granted. Subject to the limitations of the Plan, upon the exercise of a Free Standing SAR and unless otherwise determined by the Board and provided in the apy
ment, the Holder thereof shall be entitled to receive from the Company, for cach share of the applicable series of Commeon Stock with respect to which the Free Standing SAR
exercised, consideration (in the form determined as provided in Section 7.4) equal in value to the excess of the Fair Market Value of a share of the applicable series of Commer
spect to which the Free Standing SAR was granied on the date of exercise over the base price per share of such Free Standing SAR.

4  Consideration . The consideration to be received upon the exercise of 2 SAR by the Holder shall be paid in the applicable series of Common Stock with respect to which th
anted (valued at Fair Market Value on the date of exercise of such SAR). No fractional shares of Common Stock shall be issuable upon exercise of a SAR, and unless otherwis
ed in the applicable Agreement, the Holder will receive cash in Iieu of fractional shares. Unless the Board shall otherwise determine, to the extent a Free Standing SAR is exer
be exercised automatically on its expiration date.

5 Limitations . The applicable Agreement may provide for a limit on the amount payable ta g Holder upon exercise of SARs at any time or in the aggregate, for a limit on the
s during which a Holder may exercise SARs, and for such other limits on the rights of the Holder and such other terms and conditions of the SAR, mcluding a condition that th
» exercised only in accordance with rules and regulations adopted from time to time, as the Board may determine. Unless otherwise so provided in the applicable Agreement, as
mit relating to a Tandem SAR shall not restrict the exercisability of the related Option. Such rules and regulations may govemn the right to exercise SARs granted prior to the a¢
ndrment of such rles and regulations as well as SARs granted thereafter,

6  Exercise . For purposes of this Article V1I, the date of exercise of a SAR shall mean the date on which the Company shall have received notice from the Holder of the SAR
e of such SAR (unless otherwise determined by the Board and provided in the applicable Agreement).

7 Nontransferability . Unless otherwise determined by the Board and provided in the applicable Agreement, () SARs shall not be transferable other than by will or the laws
t and distribution or pursuant to 8 Domestic Relations Order, and (b) except as otherwise required pursuant to a Domestic Relations Order, SARs may be exercised during the 1
{older thereof enly by such Holder (or his or her court-appoinied legal representative).

ARTICLE VIIT
Restricted Shares

1 Grant. Subject to the limitations of the Plan, the Board shall designate those eligible persons to be granted Awards of Restricted Shares, shall determine the time when eac!
shall be granted, shall determine whether shares of Common Stock covered by Awards of Restricted Shares will be issued at the beginning or the end of the Restriction Period
r Dividend Equivalents will be paid during the Restriction Period in the event shares of the applicable series of Common Stock are to be issued at the end of the Restriction Per
1) designate (or set forth the basis for determining) the Vesting Date or Vesting Dates for each Award of Restricted Shares, and may prescnbe other resirictions, terms and con
ble 1o the vesting of such Restricted Shares in addition to those provided in the Plan. The Board shall determine the price, if any, to be paid by the Holder for the Restricted Sh
., however, that the issuance of Restricted Shares shall be made for at least the minimum consideration necessary to permit such Restricted Shares to be deemed fully paid and
essable. All determinations made by the Board pursuant to this Section 8.1 shall be specified in the Agreement.

2 Issuance of Restricted Shares at Beginning of the Restriction Period . If shares of the applicable series of Common Stock are issued at the beginning of the Restriction Peric
ertificate or certificates representing such Restricted Shares shall be registered in the name of the Holder to whom such Restricted Shares shall have been awarded. During the
tion Period, certificates representing the Restricied Shares and any securities constituting Retained Distributions shall bear a restrictive legend to the effect that ownership of th



~ted Shares (and such Retained Distributions), and the enjoyment of all rights appurtenant thereto, are subject to the restrictions, terms and conditions provided in the Plan and t
able Agreement. Such certificates shall remain in the custody of the Company or its designee, and the Holder shalt deposit with the eustodian stock powers or other instruments
ment, each endorsed in Mank, so as to permit retransfer fo the Company of all or any portion of the Restricted Shares and any securities constituting Retained Distributions that
eited or otherwise not become vesied in accordance with the Plan and the applicable Agreement.

3 Restrictions . Restricted Shares issued at the beginning of the Restriction Period shall constitute issued and outstanding shares of the applicable series of Common Stock fo
ate purposes. The Holder will have the right to vole such Restricted Shares, 1o receive and retain such dividends and distributions, as the Board may designate, paid or distribut
estricted Shares, and to exercise all other rights, powers and privileges of a Holder of shares of the applicable series of Common Stock with respect to such Restricted Shares; ¢
nless otherwise determined by the Board and provided in the applicable Agreement, (a) the Holder will not be entitled to defivery of the stock certificate or certificates represer
estricted Shares until the Restriction Period shall have expired and unless all other vesting requirements with respect thereto shall have been fulfilled or waived; (b} the Compa
gnee will retain custody of the stock certificate or certificates representing the Restricted Shares during the Restriction Period as provided in Section 8.2; (c) other than such
wds and distributions as the Board may designate, the Company or its designee will retain custedy of all distributions (*Retained Distributions™) made or declared with respect t
ted Shares (and such Retained Distributions will be subject to the same restrictions, terms and vesting, and other conditions as are applicable to the Restricted Shares) until suc!
 as the Restricted Shares with respect to which such Retained Distributions shall have been made, paid or declared shall have become vested, and such Retained Distributions s
ir interest or be segregated in a separate account; (d) the Holder may not sell, assign, transfer, pledge, exchange, encumber or dispose of the Restricted Shares or any Retained
utions or his interest in any of them during the Restriction Period; and (e) a breach of any restrictions, terms or conditions provided in the Plan or established by the Board with
- to any Restricted Shares or Retained Distributions will cause a forfeiture of such Restricted Shares and any Retained Distributions with respect thereto.

4  Issuance of Stock at End of the Restriction Period . Restricted Shares issued at the end of the Restriction Period shall not constifute issued and outstanding shares of the
ble series of Common Stock, and the Holder sha)l not have any of the rights of a stockholder with respect to the shares of Common Stock covered by such an Award of Restric
in each case until such shares shall have been transferred to the Holder nt the end of the Restriction Period. If and to the extent that shares of Comimon Stock are to be issued »
the Restriction Period, the Holder shall be entitled ta recetve Dividend Equivalents with respect to the shares of Commeon Stock covered thereby either (a) during the Restrictio
or (b) in accordance with the rules applicable to Retained Distributions, as the Board may specify in the Agreement.

5 Cash Payments . In connection with any Award of Restricted Shares, an Agreement may provide for the payment of a cash amount to the Holder of such Restricted Shares.
estricted Shares shall have become vested, Such cash amounts shall be payable in accordance with such additional restrictions, terms and conditions as shall be prescribed by it
in the Agreement and shall be in addition to any other compensation payments which such Holder shall be otherwise entitled or eligible to receive from the Company.

6 Completion of Restriction Period . On the Vesting Date with respect to each Award of Restricted Shares and the satisfaction of any other applicable restrictions, terms and
ons, (a) all or the applicable portion of such Restricted Shares shall become vested, (b) any Retained Distributions and any unpaid Dividend Equivalents with respect to such
ted Shares shall become vested to the extent that the Restricted Shares related thereto shall have become vested, and (¢) any cash amount to be received by the Holder with resy
estricted Shares shall become payable, all in accordance with the terms of the applicable Agreement. Any such Restricted Shares, Retained Distributions and any unpaid Divide
lents that shall not become vested shall be forfeited to the Company, and the Holder shall not thereafter have any rights (including dividend and voting rights) with respect to st
ted Shares, Retained Distributions and any unpaid Dividend Equivalents that shall have been so forfeited. The Board may, in its discretion, provide that the delivery of any Res
Retained Distributions and unpaid Dividend Equivalents that shall have become vested, and payment of any cash amounts that shall have become payable, shall be deferred ur
te or dates as the recipient may elect. Any clection of a recipient pursuant to the preceding sentence shall be filed in writing with the Board in accordance with such rules and
ons, including any deadline for the making of such an election, as the Board may provide, and shall be made in compliance with Section 4094 of the Code.

ARTICLE KX
Stock Units

| Gram . In addition to granting Awards of Options, SARs and Restricted Shares, the Board shall, subject to the limitations of the Plan, have authority to grant to eligible per:
; of Stock Units which may be in the form of shares of any specified series of Common Stock or units, the value of which is based, in whole or in part, on the Fair Market Valu,
res of any specified series of Common Stock. Subject to the provisions of the Plan, inclhading any rules established pursuant to Section .2, Awards of Stock Units shall be subje
ms, restrictions, conditions, vesting requirements and payment rules as the Board may determine in its discretion, which need not be identical for each Award. The determinati
¢ the Board pursuant to this Section 9.1 shall be specified in the applicable Agreement,

) Rules . The Board may, in its discretion, establish any or all of the following rules for application to an Award of Stock Units:



(8) Any shares of Common Stock which are part of an Award of Stock Units may not be assigned, sold, transferred, pledged or otherwise encumbered prior to the date
which the shares are issued or, if Iater, the date provided by the Board at the time of the Award,

(b) Such Awards may provide for the paymert of cash consideration by the person to whom such Award is granted or provide that the Award, and any shares of Comm
Stock to be issued in connection therewith, if applicable, shall be delivered without the payment of cash consideration; provided, however, that the issnance of any shares of
Common Stock in connection with an Award of Stock Units shall be for at least the minimum consideration necessary to permit such shares to be deemed fully paid and
nonassessable.

(c) Awards of Stock Units may relate in whoie or in part to performance or other criteria established by the Board at the time of grant.

(d) Awards of Stock Units may provide for deferred payment schedules, vesting over a specified period of service, the payment (on a current or deferred basis) of divid
equivalent amotnts with respect to the number of shares of Comman Stock covered by the Award, and elections by the Holder to defer payment of the Award or the lifting of
restrictions on the Award, if any, provided that any such deferrals shall comply with the requirements of Section 409A of the Code.

(e} In such circumstances as the Board may deem advisable, the Board may waive or otherwise remove, in whole or in part, any restrictions or limitations to which a St
Unit Award was made subject at the time of grant.

ARTICLEX
Stock awards in Lieu of Cash Director Fees

0.1 General . The Board may at any time adopt a reselution that provides that each Nonemployee Director shall have the option to €lect to receive shares of one or more series
on Stock, s prescribed by the Board, in lieu of all or part of the Director Compensation otherwise payable by the Company during each calendar quarter. Subject to Board app
1 option and any applicable Purchase Restriction as described in Section 10.3, to the extent a Nonemployee Director has elected in writing to receive stock in lien of Director
=nsation, such Nonemployee Director will receive shares of Common Stock on the Iast day of the calendar quarter for which the Director Compensation was earned. The Direc
-nsation shall be converted to a number of shares of Comman Stock equal in value to such Director Compensation based on the Fair Market Value of such shares on the last da
endar quarter for which the Director Compensation would otherwise be payable to the Nonemployee Director, with any fractional shares paid in cash. For this purpose, if the l¢
calendar quarter is not a trading day, then Fair Market Value shall be determined as of the next succeeding trading day. Any shares issned in lieu of Director Compensation sha
free of all restrictions except as required by law. For the aveidance of donbt, a Nonemployee Dircctor shall not have the option described in this Section 10.1 unless and until t
has adopted a resolution approving such option, and, if the Board has adopted a resolution approving such option, then a Nonemployee Director shall have such option until st
s the Board adopts a resolution that rescinds such option.

2.2 Timing of Election . A Nonemployee Director's election pursuant to Section 10.1 must be made no later than the 30th calendar day (or such other day as the Board may pre:
y the end of the calendar quarter to which the election applies in accordance with the procedures established by the Board. Once an election is made with respect to a particular
ar quarter, it may not be withdrawn or substituted unless the Board determines, in its sole discretion, that the withdrawal or substitution is occasioned by an extracrdinary or
ipated event. -

)3 Election Void During Restricted Period . If, on the date shares would be purchased pursuant to an election under Section 10.1, there is in place any restriction under applica
cluding, without limitation, a blackeut period under the Sarbanes-Oxley Act of 2002) or the rules of the principal national securities exchange or national market system on wh
of the applicable series of Common Stock are traded (a "Purchase Restriction") which would prohibit the Nonempioyee Director from making such a purchase, then such share
hased on the first trading day following the lapse or removal of the Purchase Restriction based on the Fair Market Value of the shares on such trading day.

).4 Conditions . Nothing contained herein shall preclude the Board, in its sols discretion, from imposing conditions on any election made under Section 10.1, including, withou
on, the conditions described in Section 10.3.

ARTICLE X1
General Provisions

1 Acceleration of Awards,



